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Aflomey At Law
1720 Windward Comcourse
Suile 115
Alpharetta, Georgia 30003
Also Admitted in New York Telephone: (770) 232-9200
end Mevyland Facsimile: (770) 232-9208
- Email: Isteinhart@telecomeomsel.com
September 3, 2010

VIA EXPRESS DELIVERY .
Marlene H. Darich, Secretary U8BANKIFCC SEP 72010

Federal Communications Commissian
Attn: Wireliuve Competition Buregu
P.O. Box 975091

81. Louis, Missour 63197-9000

Re:  Seclion 214 Aulhority 1o Transfer Contnl of Domestic Antharizaton
hetween Unile Private Metworks, L.L.C., Unite Privaie Networks-Tllinois,
L.L.C. and U¥N Holdings LLC .

Dear Ms. Dortche

On belialf of Unite Private Networks, L.L.C. (“IIPN"}, and Unite Private
Neiworks-lilinois, L.L.C., ("UPNI") {iogether, the “Transferors™), and UFN Holdings
LLC (“UPN Holdings” or “Transferee™) (together, the “Applicants™), pursuant to Section
214 of the Communications Act of 1934, as ainended {the “Act™), 47 U.8.C. § 214, and
Section 63.04 of the Commission’s Rules, 47 CF.R. § 63.04, Applicants submit this
original and six (6) copies of Joint Domestic Application for Streamliped Consen; 1o
Trensfer of Control of UPN and UPNI 10 UFN Holdings, '

Also enclosed is a completed Fee Remittance Form 159 containing e valid credit
card number and expiration date for paymenl, in the amount of $1,0135.00 to the Pederal
Commumcations Comimnission, which $atisfies the filing fee required for this Application
under line 2.6 of Section 1.1105 of the Commission Rules. A redacted version of the Fee
Remittance Forn 159 is also enclosed wilh the copies of thiz filing.

Please dale-stamp tlie enclosed exira copy of this filing and returm it in the
overnighl euvelope provided. Ifyou have any questions or if I inay provide you with any
addiliopal information, please do nol hesilate (0 contact me.

Attonlei,r for UPH Holdings LLC
Enclosures

c C. Merk Kelly, Esq.

Brogan T. Sullivan. Fsq.
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Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554
)
In the Matter of the Joint Domestic Application of )
)
Unite Private Networks, L.L.C. and )
Uuite Private Networks-[llinois, L.L.C. }
Transferors, )
)
and )| WC Dockst Mao.
)
UPN Hoaldings LLC H Fiile No.
Transferee )}
)
For Grant of Anbonty Pursuant 1o )
Section 214 of the Communicalions Act of 1934, )
as amended, and Section 63.04 of the }
Commission’s Rules to Complete a )
Transfer of Conteol of un Autherized Domestic )
Section 214 Carrier )
_
JOINT DOMESTIC APPLICATION
FOR STREAMLINED CONSENT TO TRANSFER OF CONTROL

L INTRODUCTION

Unite Privete Networks, L.L.C. (*UPN"}, and Unite Private Networks-Illinois, L.L.C.
{"UPNI™ (together, the “Teansferors”™), and UPN Holdings LLC (“UPN Holdings” or
“Tranaferee™) {fogether, the "Applicants™), pursuant 1o Section 214 of the Communications Act
of 1934, as amended (the “Act™), 47 U.S.C. § 214, and Section 63.04 of the Commission’s
Rules, 47 C.F.R_ § 6§3.04, respectfully request Federal Communications Commiseion epproval
for the transfer of control of Transferors, non-deminant carriers helding authority from the
Commission and authorized 1o provide domeslc interstate common carmer service pursuant 1o

Seclion 63.01 of the Commission’s Rules, 47 CF.R. § 63.01.



This Application is eligible for streamlined processing, and therefore streamlined
processing i3 requested pursuant io Section 63.03(b)(1)(if) of the Commission’s Rules, 47 C.F.R.
§ 65.03(b)(1Xii), as the Transferee is not a domestic telecommunications provider or otherwise
affiliated with eny domeslic (elecommunicalions providers, other than the providers covered by
this Application. The proposed trensaction involves the transfer of membership interests from
exisling owners to new investors. The transfer of control will nof result m eny change in
service,! Additionally, UPN Holdings and irs affiliales meet the sreamliming eriteria set forth in
Section 63.03(bH2)(i)-(1i} of the Commission’s Rules, 47 C.F.R. § 63.03(b)(2)i)}-{(ii).

In support of this Application, Applicants provide the following information:

II. DESCRIPTION OF THE APPLICANTS

A, Unite Privale Networks, L L.C. (Transferor)
FRN: 0014817357

UPN is a Missouri limiled liability company with principal offices locsted et 95¢
West 92 Highway, Suite 203, Keamey, Missoun 64060, UFN ie carrently owned by four
individuals, all of whorm are U.S. citizens. UPN is a fecilities-based provider of high
capacity fiber-optic networks 1o schools, governments, carriers, and large emterprise costomers
under Jong-term comracts. UPN provides E-mare services 10 schools and libraries.

UPN haoids authority to provide interexchange, local and/or datk services in

Colorado, Geargia, lows, Kansas, Missouri, Nebraska and Waslington,

' 47 CE.R § 52.0MBYI)D).




B. Unite Private Networks-Tlinois, L.L.C. (Translerox)
FBN: 0014817035

UPNI is g Missour limited liability company with principal pffices located at 950
West 92 Highway, Suite 203, Keamey, Missoun 64060. UPNI is currently owued by four
individnals, all of whom are U.S. citizens. UPNT is a facilities-hased provider of high
capecity fiber-optic networks 1o schools, govemments, carriers, and large enterprise cuslomers
under long-term conlrasts. UYNI provides E-rate services in schools and Libraries. UPNI holds
anihority 1o providé resold and facilities-based local exchange service and facilities-based

intereschange service in Ilinois.

C. UPN Holdings LLC (Transferee)
FRN: 0020177006

UPN Holdings LLC is a Delaware linuted liability company with principal offices

located at 10D Norih Tryon Street, 25th Floor, Cherlotte, North Carolina 28255.




II. DESCRIPTION OF TRANSACTIOD

Benk nf America Capital Investors ¥V, L.P. (the “Investor™), through UPN Holding= LLC,
a newly created Delaware limited lisbility company (“Buyer”), lias enlered into a. lransaction (Lhe
“Proposed Transaction™) lo scquire the businesses of UPN and UPNI.

Kevin M. Anderson, Ronald C. Reckmdt, Dennis R. Devoy and Jeffery S. [ngram
{"Sellers") cotlectively own 100% of the membership interests m UPN and UPNI. Sellers desire
1p seli to UPN Holdings LLC, and UPN Holdings LLC desires to purchase from Sellers, 100% of
the membership interest in each company.

In connection with the Proposed Transaction, Investor has [ormed UPN Holdings LLC as
g wholl y-owned snbwidiary to enter into the definitrve transaction documnents. UPN Holdings
LLC, in turn, has formed UPN [ntermediate Holdings LLC, e Delaware limited linbility company
("Intennediate Holdmgs"), as a wholly-owned subsidiary. In addition, Intermediate Holdings
has formed 1wo whwlly-owned submdiaries, UPN Merger Sub LLC and UPNI Merger Sub LLC,
each Delaware limited Jiability companies. In connection with the Proposed Transaction (i UPN
will merge with and inte UPN Merger Sub L1C, wilk UPN Merger Sub LLC surviving Lhe
merger, changing ils name to Umile Private Netwarks, L.L.C. and continuing 1o be an indirect,
wliolly-owned subsidiary of UPN Holdings LLC and (ii) UPNI will merge with and into UPNI
Merger Sub LLC, with UPNI Merger Sub LLC surviving the merger, changing ity pame 10 Umite
Private Networks-Dllinojs, L 1.C. and continuing to be an indirect, wholly-owned subsidiary of
UPN Holdings LLC. The ownership interests of the current members in each of UPN and UPNI
will be cancelled in exchange for the merger consideration provided by UPN Holdings LLL and

Intermediate Holdings.




With the exception of certain roliover equity to be contributed to UPN Holdings LLC by
the current owners of UPN and UFNI, Investor will contibute to UPN Holdings LLC el] of the
equity financing for the Proposed Transaction and, at the closing of U Proposed Transaction,
Investor will own 89.11% of the equity imterests of UPN Holdings LLC and two of the former
owners of UPN and UPNI will gwn the balance of the equity of UPN Holdings 1.1.C as a result
af their rollerver equity contribnlion, Intermediate Holdings, UPN Merger Sub and UPNI Merger

Sub wiil remain direct or indirect whoily-owned subsidiares of UPN Holdings LLC.

IV. PUBLICIN ST STATEMENT

The Applicents respectfully submit thal the Proposed Transaction described in Section 11
above will serve the pnblic inienzst.

Further, the Proposed Transaciion wili be conducted in a manrner that will be virtually
transparent 1o customers of the cerlificated carriers, The transfer of control of UFN and UPNI
will not result in & change of camrier for end user customers or iu an assignment of agthorizationa.
Fallowing consummation of the Proposed Transaction, the authonized carriers will continue to
provide high-quality comniunications services to their cusipmers without interruption and
withon! immediate change in rates, lerms or copditions.

Given the increasingly copnpelitive newure of the doinestic and inlerstate
lelecorrununications markets, Applicants are seeking o complete the Proposed Transection a3
sooa as possible in order Lo ensure that cusiomers and Applicants can rapid(y obiain the benefits
of the Proposed Transaction, Accordingly, Applicants respectfully reqnest that the Commis#ian

process, consider and approve this Applicalion ag expedifiqusly as possible.




V. INFORMATION REQUIRED B CTION 63.04 -

Pursuent to Commission Rule 63,04, 47 C.F.R. § §3.04, Applicanis submit the following
information in support of their request for domestic Section 214 transfer of contro) in order to
eddress the requirements set forth in Commission Rule 61.04:

(2}1) Name, address and (flephove number of each Appliceat:

Tanslerors:

tJnile Frivate Networks, L.L.C.
050 Wesr 92 Highway, Suile 203
Keamey, Missouri 64060
Telephone: (816) $03-3400

Unite Fovate Networke-Illinois, L.L.C.
950 West 92 Highway, Suite 203
Kearney, Migsounri 64060

Telephone: (B16) 503-%400

Transteree:

UPN Holdings LLC

104) North Tryon Street, 25th Floor
Cheglotie, North Carolins 28255
Telephone: (980) 386-4377



(8}2) Jurisdictien of Organizations:

(@)(3)

I'rangferors:
Unite Private Networks, L.L.C.

Missouri Limited Liability Company
Unite Privete Networks-lilinois, LL.C

Missouri Limited Lisbility Company
Trensferee:
UPN Holdings LLC

Delaware Limited Liability Company

Name, title, address and telephone pnmber of (he officer vr contact point,
such as legal counsel, (o whom correspondence concerning this Application ig
to be addreased: '

For Tranaferors:

Kevin M, Arderson

6319 N. Kensingion Court

K ansas City, Missouri 64115

Telephone: (B16) 260-1868

Facsimile: (866) 594-6783

E-mail Address: kevin.anderson@upnlle.com

and

Husch Blackwell LLP

Atn: Brogan T. Sullivan, Esq.

4801 Main Street, Suits 1000

Kapsas City. Missouri 64112

Telephone: (816) 983-8134

Facsimile: (B16) 583-8080

E-msail Address: brogan.sulliveng@huschhlackwell.com



For Transferee:

UPN Holdings LLC
Attn:  George E. Morgan
Kurl Leedy
100 North Tryon Street, 25th Floor
Charloite, North Caroling 28255
Telephone: (980) 386-4377
Facsimile: (980) 386-6432
E-mail Address: gmorgan@ridgemontep.com
Kleedy(@ridgeniontep, com

and

Lance .M. Sieinhart, Esq.

Lance J M. Steinhar, P.C,

1720 Windward Concourse, Suite 113
Alpharetin, Georgia 30003
Telephone: (770) 232-5200
Facsimile: (770)232-9208

E-mail Address; Isteinharti@telecomeounsel com



(a){(4) Neme, eddress, citizenship and principal husiuess of any person or ¢ntity
that directly or indirectly owns at least ten percent (10%) of the eguity of the
Applicents, end the percenlage of equity owned hy each of those enlities (to
the wearest one percent {1%):

Information concerning the ten percent (10%) or greater shareholders of
Transferors: :

Unite Privats Networks, L.L.C.

Neme: Kevin M. Anderson

Buginess Address: 950 West 92 Highway, Suite 203
Keaarney, Missouri 64460

Ownership:  25%

Citizenship: U.S,

Principal Business: Telecommunications

Name: Ronald C. Reckrodi

Business Address: 950 West 92 Highway, Suite 203
Eeamey, Missouri 64060

Oremership:  25%

Crizenship:  U.S.

Principal Business:  Telecommunicstions

Name: Dennis R. Devoy

Business Address: 950 West 92 Highway, Suile 203
Keamey, Missoun 64060

Ownemship:  25%

Cidzenship: U.S.

Principal Business:  Telecommunications

Name: Jefirey 8. Iugram

Busiuess Address: 950 West 92 Highway, Suite 203
Kearney, Missourd 64060

Ownership:  25%

Citizenship: UL5.

Principal Business:  Telecommunications



Unite Private Networks-Tllinois, L.L.C.

Name: Kevin M. Auderson

Business Address: 950 West 92 Highway, Suile 203
Keamey, Mizioun $406(

Ownemship: 2%

Cigzenship: U5,

Principal Business:  Telecommunications

Name: Ronald C. Reckrodt

Bugsiness Address: 950 Wesl 92 Highway, Suvite 203
Keamey, Missouri 64060

Ownership: ~ 25%

Ciozenship: US,

Principal Business:  Telecommunications

Name: Dennis R Devoy

Business Address: 950 West 92 Highway, Snite 203
Keamey, Missouri 64060

Ownership;  25%

Cigzenship: U.S.

Principal Boginess:  Telecommunications

Name: Jeffrey 5. Ingram

Business Address: 950 West 92 Highway, Suite 203
Keamey, Missoun 64060

Ownership:  25%

Citizepship: US.

Principel Business:  Telecommunicatinns

10



[nformniion concerning the tem percent (10%) or greeter shareholders of
Transferee:

UPN Roldings LLC

Name: Banc of America Capifal Investors, ¥V, LP

Bosiness Addrees: 100 North Tryon Street, 25th Floor
Charlotle, North Carolina 28255

Ownership:  100%

Citizemship:  Delaware

Prinapal Business:  Investments

Information concerning the ten percent {10494} or greater sharehoiders of
Tranaleree:

Banc of America Capital Investors V, LP

Name: BA Equily Inveswcs, Inc.
Business Address; 100 North Tryon Street, 25th Flaor
Charlotle, North Carolina 28255
Ownership:  99.5% Limited Partnership interest (8 0.5% Ceneral Partner
nterest is held by Ridgemom Capital Menagement ¥, L. P., information
follows)
Cilizenship:  Delaware
Principal Business.  Investments

Name: Ridgetont Capits) Management V, LP.
Pusiness Address: 100 North Tryon Street, 25th Floor

Charlotta, Morth Cerolina 2B155
Ownership:  0.5% General Partner itgerest (a 99.5% limited parnership
interest is held by BA Equity Investars, Inc., as described above)
Cilzenship: Delaware
Principal Business:  Imvestments

11




BA Equity Investors, Inc. is 100% owned by:

Name: Bank of America Corporation

Business Address: |00 North Tryon Street, 25th Floor
Charlatie, Werth Carglina 28253

Citzenstip:  Delaware

Principal Business:  Barking & Financial Services

No single individua! or entity owns more than 10% in Bank of
America Corporation

(8)(%) Certification pursoani to §§ 1.2001 throwgh 1.2003 of this ehapter thal no
party Lo the Application is snhject te a deninl of Federal henefity pursmant to
Seetion 531 of the Anfi-Drug Abuse Act of 1998, See 21 U.S.C. 833,
Applicanty cerlify (hat they are not subject to denial of federsl benefils pursuant to

Sectinn 5301 of the Anti-Drug Abuse Act of 1988, See 21 U.S.C. § RS3a; see
also 47 CF.R. §§ 1.2001-1.2003.

(a){6)} A descriptich of the proposed Transaclion is set forth in Section I1I above.

{a)(7) Description of the geographic areas in which the Transferor and Transferen
{and their aifiliates} ofey domestic ttlecommunications services, and what
services are provided in cach area.

Transferors:

UPN is a facilities-based provider of high capacity Ober-oplic networka o
sthools, govemments, carriers, and large enterprise customers under long-term
contrects.  UPN provides these services in Arizona, Coloredo, Georgia, [ndiana,
[owa, Kangas, Missourl, Monlana, Nebraska, and Weshinglon., {No formal CCN

authorizalion is required in Arizons, [ndiana end Monlane).

12




UPNI i a facilites-based provider of high capacity fiber-oplic networky to
schools, govermnmenis, carmiers, and large enterprise customers vader logg-term

contracts,  UPNI provides these services in [llinois.

(2)(8) Statement a3 to how (he Application fils into one ar more of (he presumptive

(2)(3)

streamlined categories iu thls Seclion nr why it is otherwlse appropriate for
streamlined treatment.

Applicants respectfully submit that this Appliestion is eligible for strearniinad
processing pursuart ta Section 63.03bN2)(i). [(mmedialely following (he
transaction, Transferee (and s affiliates) will have a market share in the igterstate,
interexchange markel of less thany 10 percent, and the Transferee (and it affiiiates)
will provide competitive telephone exchampe services or exchange access services (if
al sll) exclusively in geographic areas served by a dominant local exchange carrier
that is not a perty to tie trensaction, and none of the Applicants (or their afilates)

are dominagt with respect o any service,
identificetion of all viher Commission applications relsted to the same

trensacton.

MNonc

13




(a)(10) Statement of whether the Applicants are requesiing speeial conslderation
because either party lo the imngaction is facing imminent husiness failure.

Nol applicable. Prompl completion of the proposed imansaction, however, will help
ensure that Applicanis can obiain the benefits described in the forepong application
Accordingly, Applicams respecifully request that Lthe Commnission approve this

Application pursuant to streamnlined processing as expeditiously as possible.

(a)(11) Identification of any separately filed waiver requests being sought in
coujunction with (he transaciinn,

Noi applicable.

14



{a)(12) A stalement showing how grant of the Application will serve (he public
interest, convenience and pecessity, including apy additionsl information
that may be necessary to show the effect of (he proposed (ransacfion on
compeiition In domesfic markets,

A slaternent showing bow grant of the Application wall serve the public interest is

sel farth ip Section [V above.

VL CONCLUSION

For the reasons stated above, Applicants respeetfully submit that the public imterest,
convenience, and necessity would be furthered by n gramt of this Application for the transfer of

control of UPN and UPNI o UPN Holdings LLC as described herein

Respectfully submgs

. Steichart, Esq.
Lance J.M. Steinhart, P.C.
1720 Windward Concourse, Suite 115
Alpheretta, Georgia 30003
Telephone: (770} 232-9200
Facaumile: {770)232.9208
E-mail Address: Isteinhartigielecomeounsel.com

Coungel for UPN Holdings LLC

Dated: Q/}/{O

15




EXHIRIT A

Pre- and Posl-Transaction Corporate Structore of Unite Privaie Networks, L.L.C. and

Unite Privale Networks-Illinoiz, 1..L.C.




ACUIETTION OF
UNITE PRIVATE METWORES, LL.C. AMD UMTE PRIVATE NETWORES-LLLINGS, Lo L. BY
BAKC OF AMERICA CAFPITAL INVESTORS ¥, P,

| Wit Brivasm Haswocks, [l
LL.C (MG Bk

letgrs with and inw UPN Merger Sub LLC!

hint

T e

Unite Prlvato Nerworks-Mlinois, LL.C. 1
] (Eha UPHT Mergrr Sub LLC) Dul)

TThe Sellars' tnemberehip imarests in Unle Privae Hetworks, LL.C, are camelled inexchange for the Marger Considoration. UFN

Merga Sub LLC changes i3 name to "Unle Prives Metworky, LLC" .
*The Scisrs' membershlp intsreys i Unite Priviee Heoworks-Tlinads, LL.C. are canzdled in cachangs for fe Megar Contideytions.

UPNT Mager Sub L1.C changes e name o “Unite Privets Wevwoie Tinois, LL.C."



CERTIFICATION

I, Kevin M. Anderson, state that I am Chainman end Chief Executive Officer of Unile
Private Networks, L.L.C., and herebry certify inder penalty of perjury that [ am suthorized (o
meke this Certification on behalf of Unite Private Networks, L.L.C., a Trausferor in the
foregoing Joinl Domestic Application. I further cerlify Lhat the information in the Joint
Domestic Application as it pertains 1o Unite Private Networks, L.L.C. is tme and accursts to the
best of my knowledge, and thet Unite Privete Networks, L.1.C. is not subjedt (o & denisl of
Federal benefity pyrsuant (o Section 5301 of the Anti-Drupg Abuse Act of 1988, 21 US.C,

§ 853(a), a5 amended.

[ declare under penalty of perjury thart the foregoing is true und correct. Executed thmg: d

day of S-qgkm ber 2010,

Kevin M. Andetson
Chairman amd Chiel Exacutive Officer
Unite Private Networks, I,L..C,



CERTIFICATION

L Kevin M, Anderson, state that I am Chaeirman and Chief Executive Officer of Unite
Privaie Networks-lllinois, L.L.C., and heretry certify under penalty of perjury that I am
aihorized to make this Certification on behalf of Unite Private Networks-Illinois, L.L.C., a
Transferor in the foregoing Joirt Domestic Application. 1 furher certify thal the information in
the Joint Domestic Application as it perlains to Unite Private Networks-Illinois, L.L.C. is true
and accurale to the best of my knowledge, and that Unite Private Networks-linois, L.L.C. is not
subject to a denial of Federal benefits pursuant to Section 5301 of the: Anti-Drug Abuse Act of
1988, 21 U.8.C. § 855(a), as amended.

d
I declare under penalty of pejury that the foregoing is true and correct. Executed Ihu@_n
day of_Seobtaber, 2010,

Kevin M. Anderson
Chairman and Chief Executive Officer
Unite Private Networky-IHinots, L.L.C.




CERTIFICATION

1, George E. Morgan, state Uil [ am Manager of UPN Holdings LLC, and hereby
certify under penalty of perjury that I am authorized lo meke this Certificalion on behall of A
UPN Holdings LL.C, the Transferee m the foregoing Joint Domestic Application, 1 further
cerlify that the information in the Joint Domestic Applicalion as it periains to UPN Holdings
LLC is true and eccurale to the best of my kmowladge, and thet UPN Holdings LLC is not

subject to a denial of Federal benefits pursuant to Seciion 5301 of the Anti-Drug Abuse Act of
1988, 21 U.5.C. § 853(a), a5 amended

l 1 declare under penalty of perjury that tbe foregoing is true and correct. Executed this
A2 dayof S fem 17,2010,

c

G‘u%h{mgm 6-"

Manager | e
UPN Holdimgs LLC

FoC




